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SURFACE TRANSPORTATIQN BOARD

Law Offices of
Louis E. Gitomer
600 Baltimore Avenue
Suite 301
Towson, MD 21204
(202) 466-6532
Lou_Gitomer@verizon.net

June 30, 2006

Honorable Vernon A. Williams
Secretary ’
Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed two originals of the document described below, to be recorded pursuant
to 49 U.S.C. § 11301. '

The document is a Memorandum of Railcar Master Lease Agreement, a primary
document, dated as of June 28, 2006. We request that this document be given the next available
Recordation Number.

The names and addresses of the parties to the Memorandum of Railcar Master Lease
Agreement are:

Lessor:
GATX Financial Corporation
Four Embarcadero Center, Suite 2200
San Francisco, CA 94111

Lessee:

Basell USA Inc.
912 Appleton Road
Elkton, MD 21921

A description of the equipment covered by the Memorandum of Railcar Master Lease
Agreement consists of 389 covered hopper cars identified in Exhibit A.



Honorable Vernon A. Williams
June 30, 2006
Page 2

A fee of $ 34.00 is enclosed. Please return one original to:

Louis E. Gitomer

600 Baltimore Avenue
Suite 301

Towson, MD 21204

A short summary of the document to appear in the index follows: a Memorandum of
Railcar Master Lease Agreement between GATX Financial Corporation, Four Embarcadero
Center, Suite 2200, San Francisco, CA 94111, and Basell USA Inc., 912 Appleton Road, Elkton,
MD 21921, covering 389 covered hopper cars identified in Exhibit A.

Enclosures



EXHIBIT A

389 Covered Hopper Rail Cars

National Steel Car Ltd.

MLLX 010000 MLLX 010495
MLLX 010036 MLLX 010497
MLLX 010039 MLLX 010499
MLLX 010044 MLLX 010501
MLLX 010052 MLLX 010502
MLLX 010102 MLLX 010503
MLLX 010108 MLLX 010504
MLLX 010115 MLLX 010505
MLLX 010118 MLLX 010506
MLLX 010122 MLLX 010507
MLLX 010141 MLLX 010508
MLLX 010155 MLLX 010510
MLLX 010164 MLLX 010512
MLLX 010321 MLLX 010514
MLLX 010373 MLLX 010515
MLLX 010374 MLLX 010516
MLLX 010383 MLLX 010517
~MLLX 010385 MLLX 010518
MLLX 010386 MLLX 010519
MLLX 010388 MLLX 010520
MLLX 010390 MLLX 010521
MLLX 010392 MLLX 010522
MLLX 010416 MLLX 010523
MLLX 010421 MLLX 010524
MLLX 010430 MLLX 010525
MLLX 010441 MLLX 010528
MLLX 010445 MLLX 010529

MLLX 010468
MLLX 010470
MLLX 010471
MLLX 010472
MLLX 010477
MLLX 010479
MLLX 010484
MLLX 010486
MLLX 010487
MLLX 010488
MLLX 010489
MLLX 010491
MLLX 010492
MLLX 010493
MLLX 010494
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MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
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MLLX
MLLX
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MLLX
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010939
010940
010941
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010948
010949
010950
010951
010952
010953
010954
010955
010956
010957
010958
010959
010960
010961
010962
010963
010964
010965
010966
010967
010968
010969
010970
010971
010972
010973
010974
010975
010976
010977
010978
010979
010980
010981
010982
010983
010984
010985

Thrall Car Manufacturing Company
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MLLX
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010990
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010993
010994
010995
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010997
010998
010999
011000
011001

- 011002

011003
011004
011005
011006
011007
011008
011009
011010
011011
011012
011013
011014
011015
011016
011017
011018
011019
011020
011021
011022
011023
011024
011025
011026
011027
011028
011029
011030
011031
011032
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011095
011096
011097
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011104
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011116
011117
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011122
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011124
011125
011126
011127
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011129
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011177
011178
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MLLX
MLLX
MLLX
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MLLX
MLLX
MLLX
MLLX
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011181
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011183
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011186
011187
011188
011189
011190
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011192
011193
011194
011195
011196
011197
011198
011199
011200
011201
011202
011203
011204
011205
011206
011207
011208
011209
011210
011211
011212
011213
011214
011216
011217
011218
011219
011220
011221
011222
011223
011224
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011226
011227
011228
011229
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MLLX
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MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

011230
011231
011232
011233
011234
011235
011236
011237
011238
011239
011240
011241
011242
011243
011244
011245
011246
011247
011248
011249
011250
011251
011252
011253
011254
011255
011256
011257
011258
011259
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011261
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MEMORANDUM OF RAILCAR MASTER LEASE AGREEMENT

dated as of June 28, 2006

between

GATX FINANCIAL CORPORATION,
as Lessor,

BASELL USA INC,,
as Lessee.




MEMORANDUM OF RAILCAR MASTER LEASE AGREEMENT

THIS MEMORANDUM OF RAILCAR MASTER LEASE AGREEMENT is made and entered
into as of June 28, 2006, between GATX FINANCIAL CORPORATION (“Lessor’), Four
Embarcadero Center, Suite 2200, San Francisco, California 94111, and BASELL USA INC.
(“Lessee”), 912 Appleton Road, Elkton, Maryland 21921, with reference to the following:

1. Pursuant to a Railcar Master Lease Agreement dated as of June __, 2006, and
Supplements 4 and 5 thereunder, Lessor has agreed to lease to Lessee, and Lessee

has agreed to lease from Lessor, those certain railcars described on Exhibit A
attached hereto.

2. The Railcar Master Lease Agreement shall be effective as of the date first set
forth hereinabove and the railcars described on Exhibit A shall be subject to the
lease terms and alternate security interest in favor of Lessor as described therein.

3. This Memorandum of Railcar Master Lease Agreement may be executed in

any number of counterparts, each executed counterpart constituting an original
‘but all together only one Memorandum of Railcar Master Lease Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREQF, the parties hereto have executed or caused this Memorandum
of Railcar Master Lease Agreement to be executed as of the date first above written.

GATX FINANCIAL CORPORATION,

as Lessor &

Name: Bruce Shipmigh
Title: Vice President and ging Director — Rail

BASELL USA INC.,
as Lessee

By:
Name:
Title:




IN WITNESS WHEREOQF, the parties hereto have executed or caused this Memorandum
of Railcar Master Lease Agreement to be executed as of the date first above written. |

GATX FINANCIAL CORPORATION,
as Lessor

By:
Name:
Title:

BASELL USA INC,,
as Lessee




State of California )
)

County of San Francisco)

On June 28, 2006, before me, S.M. Relerford, Notary Public, personally appeared Bruce
Shipman, personally known to me to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and
that by his signature on the instrument the person, or the entity upon behalf of which the person

acted, executed the instrument.

Witness my hand and official seal.

Commission # 1547570

] Notary Public - Califomia £
g San Francisco County
My Comm. Expires Jan 27, 2

e Notary\Public




STATE OF \_{m,{(&() )

) ss.
COUNTY OF(ec )

On this.@day of June 2006, before meRyud 1).Ounccs the undersigned Notary Public,
personally appeared \Xouwn B\ d el personally known to me to be the person who
executed the within instrument as sc. V.9 oJGeweJ € OQV\JQR on behalf of the corporation
therein named, and acknowledged to me t\bi%: corporation executed it.

Vi ) C” -

I<fotary Public

[Seal}

e

" My commission expires:

[

-

BAVID W, O'CONNOR
NOTARY PUBLIC 8TATE OF MARYLAND
My Commission Expires August 6, 2007



EXHIBIT A
TO MEMORANDUM OF RAILCAR LEASE AGREEMENT

DESCRIPTION OF RAILCARS AND REPORTING MARKS



EXHIBIT A

389 Covered Hopper Rail Cars

National Steel Car Ltd.

MLLX 010000 MLLX 010495
MLLX 010036 MLLX 010497
MLLX 010039 MLLX 010499
MLLX 010044 MLLX 010501
MLLX 010052 MLLX 010502
MLLX 010102 MLLX 010503
MLLX 010108 MLLX 010504
MLLX 010115 MLLX 010505
MLLX 010118 MLLX 010506
MLLX 010122 MLLX 010507
MLLX 010141 ~MLLX 010508
MLLX 010155 MLLX 010510
MLLX 010164 MLLX 010512
MLLX 010321 MLLX 010514
MLLX 010373 MLLX 010515
MLLX 010374 MLLX 010516
MLLX 010383 MLLX 010517
MLLX 010385 MLLX 010518
MLLX 010386 ' MLLX 010519
MLLX 010388 MLLX 010520
MLLX 010390 MLLX 010521
MLLX 010392 MLLX 010522
MLLX 010416 - MLLX 010523
MLLX 010421 MLLX 010524
MLLX 010430 MLLX 010525
MLLX 010441 MLLX 010528
MLLX 010445 MLLX 010529

MLLX 010468
MLLX 010470
MLLX 010471
MLLX 010472
MLLX 010477
MLLX 010479
MLLX 010484
MLLX 010486
MLLX 010487
MLLX 010488
MLLX 010489
MLLX 010491
MLLX 010492
MLLX 010493
MLLX 010494
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MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
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MLLX
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MLLX
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010939
010940
010941
010942
010943
010944
010945
010946
010947
010948
010949
010950
010951
010952
010953
010954
010955
010956
010957
010958
010959
010960
010961
010962
010963
010964
010965
010966
010967
010968
010969
010970
010971
010972
010973
010974
010975
010976
010977
010978
010979

- 010980

010981
010982
010983
010984
010985

Thrall Car Manufacturing Company

MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

MLLX

MLLX
MLLX
MLLX
MLLX

MLLX -

MLLX
MLLX
MLLX
MLLX
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MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

010986
010987
010988

010989

010990
010991
010992
010993
010994
010995
010996
010997
010998
010999
011000
011001
011002
011003
011004
011005
011006
011007
011008
011009
011010
011011
011012
011013
011014
011015
011016
011017
011018
011019
011020
011021
011022
011023

011024 -

011025
011026
011027
011028
011029

011030

011031
011032

MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

011033
011034
011035
011036
011037
011038
011039
011040
011041
011042
011043
011044
011045
011046
011048
011049
011050
011051
011052
011053
011054
011055
011056
011057
011058
011059
011060
011061
011062
011063
011064
011065
011066
011067
011068
011069
011070
011071
011072
011073
011074
011075
011076
011077
011078
011079
011080

MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

- MLLX

MLLX

MLLX

MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

011081
011082
011083
011084
011085
011086
011087
011088
011089
011090
011091
011092
011093
011094
011095
011096
011097
011098
011099
011100
011101
011102
011103
011104
011105
011106
011107
011108
011109
011110
011111
011112
011113
011114
011115
011116
011117
011118
011119
011120
011121
011122
011123
011124
011125
011126
011127



MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

011128
011129
011130
011131
011132
011133
011134
011135
011136
011137
011138
011139
011140
011141
011142
011143
011144
011145
011146

011147

011148
011149
011150
011151
011152
011153
011154
011155
011156
011157
011159
011160
011161
011162
011163
011164
011165
011166
011167
011168
011169
011170

011171

011172
011173
011174
011175
011176
011177
011178

MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

011179
011180
011181
011182
011183
011184
011185
011186
011187
011188
011189
011190
011191
011192
011193
011194
011195

011196

011197
011198
011199
011200
011201
011202
011203
011204
011205
011206
011207
011208
011209
011210
011211
011212
011213
011214
011216
011217
011218
011219
011220
011221
011222
011223
011224
011225
011226

011227

011228
011229

MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX
MLLX

011230
011231
011232
011233
011234
011235
011236
011237
011238
011239
011240
011241
011242
011243
011244
011245
011246
011247
011248
011249
011250
011251
011252
011253
011254
011255
011256
011257
011258
011259
011260
011261



